23.  Real property (5.000 acres Rt. 343) Hebron Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-001-063-1 in Book 0284,
Page 0373 of Potter County, purchase dated January 15, 2001;

24.  Real property (0.73 acres) Ulysses Township, Coudersport,
Pennsylvania, designated as Plot/Parcet 290-012A-025 in Book 0287, Page 0537 of
Potter County, purchase dated August 30, 2001;

25.  Real property (42.500 acres - Lot 90) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parce! 020-003-022-1 in Book 0287,
Page 0991 of Potter County, purchase dated October 1, 2001;

26. Real property (29.958 acres) Hebron Township, Coudersport,
Pennsylvania, designated as Plot/Parcel 120-001-006A in Book 0275, Page 0823 of
Potter County, purchase dated August 5, 1999;

27.  Real property (28.220 acres - 1607 Rt. 49) Allegheny
Township, Coudersport, Pennsylvania, designated as Plot/Parcel 020-002-014 in Book
0289, Page 0051 of Potter County, purchase dated December 5, 2001;

28.  Real property (100.00 acres - Colesburg Rd.) located in
Coudersport, Pennsylvania, designated as Plot/Parce] 080-005-002A in Book 0289,
Page 0446, of Potter County, purchase dated August 15, 2001;

29.  Real property (5.453 acres - Lot 4, Rt. 49) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-016-2 in Book 0287,
Page 0750 of Potter County, purchase dated September 14, 2001;

30.  Real property (2.103 acres - Rt. 449) Ulysses Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 290-012A-024 in Book 0287,

Page 0117 of Potter County, purchase dated August 6, 2001;

E-4




31 The spousal entireties interest of John J. Rigas in real property
(Condominium B Greystone, Unit 18 B Lot 1), Eagle County, Colorado, recorded in

Book 550, Page 348 of Eagle County;

32.  Real property (Condominium B One Beaver Creek, Unit R-62),
Eagle County, Colorado, designated as Plot/Parcel 210524138015 in Book 0744, Page

0979 of Eagle County;
33.  Real property (Condominium -~ The Saratoga, Unit 23C), East

75 Street, New York, New York;

Section B: Other Property to be Forfeited

34.  Real property (21,526 sq. ft. B Lots 10, 11 & 12) Borough of
Punxsutawney, Pennsylvania, recorded in the Office of the Recorder of Deeds of
Jefferson County, Pennsylvania in Deed Book Volume 460, Page 935, purchase dated
October I, 1979;

35. Two parcels of real property cumulatively totaling
approximately 1.034 acres constituting an office building at Pope Avenue and College
Center Blvd. in the Town of Hilton Head Island, Beaufort County, South Carolina
identified as Tax Map # s 55-15-75 and 55-15-361;

36. Real property located at 102 Main Street, Coudersport,
Pennsylvania;

37.  Real property (Adelphia Data Center) located at 510 and 512

Bank Street, Coudersport, Pennsylvania;




38. Approximately 2 acres on Blair Drive in Blairsville, Indiana
County, PA utilized by Highland Video Associates, LP (former Serwinski property)
(parcel no. 06-006-100.3F);

39. Approximately 37,000 square feet on Freeport Road, Harrison
Township, Allegheny Co., PA held in the name of Highland Holdings (former Clear
Channel property) (parcel no. 2835-5-00065);

40.  Property in Orchard Park, Ere Co., NY, beld in the name of
Adelphia Dorellenic, GP (parcel Nos. 146001 555.00-99-1; 146001 555.00-90-4.1;
146001 555.00-90-4.2; 146001 555.00-90-4.3);

41. Office Building in Niagara Falls, Erie Co., NY held in the name
of Dorellenic (parcel No. 2911001444.4 2-2-16) (former Electric Refrigeration Co.);

42, 7 Water St., Coudersport, PA; and

43.  Any and all right, title and interest in any and all time share
properties in Cancun, Mexico owned by any of the Rigas Parties or any entity owned

or controlled by the Rigas Parties.




EXHIBIT G

COUDERSPORT AND BUCKTAIL FRANCHISES

Franchise Agreements

Coudersport

Borough of Annin
Borough of Austin
Borough of Coudersport
Port Allegheny
Township of Liberty
Township of Roulette

Bucktail

Borough of Emporium
Borough of Cameron
County of Cameron
Township of Portage
Township of Shippen

BRMFS1 578133v8
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EXECUTION COPY

GOVERNMENT-RIGAS
SETTLEMENT AGREEMENT

This Settlement Agreement (the “Agreement”) is entered into this 24th day of
April 2005, by and between the United States Attomey’s Office for the Southern District of
New York (the “Government”), on the one hand, and John J. Rigas, Doris Rigas, Michael J.
Rigas, Timothy J. Rigas, James P. Rigas, Ellen Rigas Venetis and their affiliated entities listed
on Exhibit A hereto (collectively referred to as the “Rigas Family’’), on the other hand. The

Government and the Rigas Family are collectively referred to herein as the “Parties.”

Background

Adelphia Communications Corporation (“Adelphia”) is a debtor-in-possession in
bankruptcy proceedings whose case is being jointly administered with its debtor subsidiaries and
affiliates under Bankruptcy Case No. 02-41729 (REG) in the United States Bankruptcy Court for

the Southemn District of New York (“Bankruptcy Court™).

Adelphia owns and operates a large group of cable television systems and
operates other cable television systems owned by the Rigas Family. The Rigas Family owned
cable television systems are hereinafter referred to as the “Managed Entities” and are described

on Exhibit B hereto.

On July 30, 2003, a Superseding Indictment (the “Indictment”) was returned
against, among others, John J. Rigas, Timothy J. Rigas and Michael J. Rigas in twenty-three
counts relating to events and transactions involving Adelphia and the Managed Entities. On
July 8, 2004, the jury in the United States District Court for the Southern District of New York
(the “Court”) in the case entitled United States of America v. John J. Rigas, et al., (S1) 02 CR
1236 (1.BS) (the “Criminal Case”), found John J. Rigas and Timothy J. Rigas guilty on Counts

One (Conspiracy to Commit Securities Fraud, False Statements in SEC Filings, and Bank Fraud),
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Two through Sixteen (Securities Fraud), and Twenty-Two and Twenty-Three (Bank Fraud), and
not guilty on Counts Seventeen through Twenty-One (Wire Fraud). Additionally, the same jury
found Michael J. Rigas not guilty on Counts One (Conspiracy to Commit Securities Fraud, False
Statements in SEC Filings, IFalse Books and Records, Wire Fraud and Bank Frand) and
Seventeen through Twenty-One (Wire Fraud), and was unable to agree as to the remaining

counts,

On December 10, 2004, the Government filed an Application for Preliminary
Orders of Forfeiture against John J. Rigas and Timothy J. Rigas pursuant to Federal Rule of

Crrminal Procedure 32.2 (the “Forfeiture Application ).

On July 24, 2002, Adelphia commenced an adversary proceeding in the
Bankruptcy Court against, among others, the Rigas Family and the Managed Entities alleging,
among other things, violations of the RICO Act, securities fraud, breach of fiduciary duty and
breach of contract. This adversary proceeding is pending at No. 02-08051 (the “Civil Action”).
On August 26, 2002 and November 26, 2002, the Bankruptcy Court entered orders restraining
certain members of the Rigas Family from disposing of assets (the “TROs™). On February 2,
2005, Adelphia commenced a second adversary proceeding in the Bankruptcy Court against
certain members of the Rigas Family seeking to resolve disputes regarding the ownership of
certain real estate, pending at adversary proceeding No. 05-01101 (the “Real Estate Action”).
Simultaneously herewith, the Rigas Family and Adelphia have entered into a written agreement
settling the Civil Action with respect to certain members of the Rigas Family, the TROs, the Real
Estate Action and all other claims and liabilities between the Parties (the “Rigas/Adelphia

Settlement Agreement”™).
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On June 24, 2002, the Securities and Exchange Commission (the “SEC")
comumnenced a civil enforcement action in the Court against, among others, Adelphia and John J.
Rigas, Timothy J. Rigas, Michael J. Rigas and James J. Rigas pending at No. 02-CV-5776 (the
“SEC Action”). The Government and the SEC anticipate entering into a settlement with

Adelphia (the “Goevernment/Adelphia Settlement”).

In connection with entering into this Agreement, the Rigas Family represents that
all ownership interests of John J. Rigas and Timothy J. Rigas in any material assets not forfeited
pursuant to this Agreement shall be transferred to, or for the benefit of, the other members of the
Rigas Family, in partial consideration for their consent to the forfeitures required by the

Government.

The Parties agree that a settlement on the terms and conditions set forth herein
will serve the best interests of all constituents without the need for further litigation. In entering
into this settlement none of the Parties makes any legal or factual concession or admission with

respect to their various charges, claims or defenses.

NOW, THEREFORE, in consideration of the Background (which is
incorporated herein and made a part hereof), the mutual promises set forth below, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the

Parties agree as follows:

Consent to Forfeiture

L. In consideration of the settlement memorialized by this Agreement, each
person or entity included in the Rigas Family consents to the forfeiture to the United States, in
connection with any civil or criminal forfeiture related to the Criminal Case, or in any

-3
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subsequently filed civil forfeiture action, pursuant to 18 U.S.C. § 981(a)(1)(C), as appropriate, of
all of their respective interests in the Forfeited Managed Entities and the Other Forfeited Entities
listed on Exhibit C hereto. The forfeiture described in this paragraph shall be effectuated by the
entry of a Consent Order of Forfeiture, the proposed form of which is set forth in Exhibit D
hereto (the “Forfeiture Order™), and, if the Government in its discretion deems it necessary, by

institution of civil forfeiture proceedings.

2. In consideration of the settlement memorialized by this Agreement, each
petson or entity included in the Rigas Family consents to the forfeiture to the United States, in
connection with any civil or criminal forfeiture related to the Criminal Case, or in any
subsequently filed civil forfeiture action, pursuant to 18 U.S.C. § 981(a)(1)(C), as appropriate, all
of their respective interests in the real estate listed on Exhibit E hereto. The forfeiture described
in this paragraph shall be effectuated by the means set forth in Paragraph 1. With respect to the
al] of properties described on Exhibit E, Section A, and with respect to property number 43 on
Exhibit E, the United States shall not take title to any of the Forfeited Real Estate for 6 months
from the entry of the Forfeiture Order and the Rigas Family shail have the right to occupy all of

such real estate until such time.

3. In consideration of the settlement memorialized by this Agreement, each
person included in the Rigas Family consents to the forfeiture to the United States, in connection
with any civil or criminal forfeiture related to the Criminal Case, or in any subsequently filed
civil forfeiture action, pursuant to 18 U.S.C. § 981(2)(1)(C), as appropriate, all of their respective
interests in the entities listed as Other Forfeited Entities on Exhibit C hereto. John J. Rigas and
Timothy . Rigas, to the extent of their individual ownership, further consent to the forfeiture to

the United States of any debt and/or equity securities issued by Adelphia, including but not

-4
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limited to those securities listed on Exhibit F hereto. These forfeitures shall be effectuated by
the means set forth in Paragraph 1. Each entity listed on Exhibit C hereto, and each subsidiary
thereof, that owns any debt and/or equity securities issued by Adelphia, including but not limited
to those securities listed on Exhibit ¥ hereto, further consents to the forfeiture to the United
States of such securities, when and if requested to do so by the Government after the entities on
Exhibit C have been forfeited. To the extent that any Adelphia securities are owned by a person
on Exhibit A or by an entity on Exhibit A that is not forfeited, such securities shall be forfeited,

or, at the option of the Rigas Family, the entity that owns them shall be forfeited.

4. Each person included in the Rigas Family agrees not to file a claim in the
ancillary proceeding or otherwise contest the forfeiture to the United States of all of their
respective interests in: (1) the entities listed on Exhibit C, hereto; (2) the real estate listed on
Exhibit E, hereto; and (3) the Adelphia securities listed on Exhibit F, hereto. Each person
included in the Rigas Family, to the extent of their individual ownership, further agrees not to
file a claim in the ancillary proceeding or otherwise contest the forfeiture to the United States of
any debt and/or equity securities issued by Adelphia, including but not limited to those securities
listed on Exhibit F hereto. These forfeitures shall be effectuated by the means set forth in
Paragraph 1. Each entity listed on Exhibit C hereto, and each subsidiary thereof, that owns any
debt and/or equity securities issued by Adelphia, including but not limited to those securities
listed on Exhibit F hereto, further agrees not to file a claim in the ancillary proceeding or
otherwise contest the forfeiture to the United States of such securities, when and if requested to

do so by the Government after the entities on Exhibit C have been forfeited.
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Retention of Assets

5. All assets or interests in assets owned by any person or entity included in
the Rigas Family and not forfeited pursuant to Paragraphs 1 through 4 hereof are retained free
and clear of any and all claims, liens, interests or encumbrances of the Government arising from
the ownership, control or management of Adelphia by the Rigas Family, including but not
limited to the conduct described in the Indictment and the complaint filed in the SEC Action,

subject to the provisions of 21 U.S.C. § 853, and Paragraphs 6 and 10, hereof.

6. The Rigas Family shall have the right to substitute cash for forfeiture in
lieu of any real estate that would be forfeited pursuant to Paragraph 2, hereof (other than
properties numbered 34 through 42 on Exhibit E), and thereby retain such real estate free and
clear of any liens, claims or encumbrances of the Government arising from the ownership,
control or management of Adelphia by the Rigas Family, including but not limited to the conduct
described in the Indictment and the complaint filed in the SEC Action, subject to the provisions
of 21 U.8.C. § 853, this Paragraph 6, and Paragraph 10. Such substitute cash shall be equal to
the appraised value of the subject real estate as determined by an appraiser mutually agreeable to
the Rigas Family and the Government, less the outstanding amount of any recorded mortgages,
liens or judgments. With respect to Greystone, the Rigas Family shall have the right to retain the
spousal entireties interest therein of John J. Rigas by the payment of $1,700,000 to the United
States for forfeiture in lieu of that interest. With respect to the real estate in the Coudersport area
that constitutes part of Wending Creek Farms and that would otherwise be forfeited, the Rigas
Family shall have the right to substitute for forfeiture other real estate of comparable value (such
values being determined by a mutually agreeable appraiser), and retain such Coudersport area

real estate free and clear of any liens, claims or encumbrances of the Government arising from
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the ownership, control or management of Adelphia by the Rigas Family, including but not
limited to the conduct described in the Indictment and the complaint filed in the SEC Action,
subject to the provisions of 21 U.S.C. § 853, this Paragraph 6, and Paragraph 10. Such payment
or substitutions of cash or real estate shall occur not later than 6 months from entry of the
Forfeiture Order. With respect to this Agreement, the Government shall not exercise its rights
under Section 853(p) with respect to: (a) the forfeited property listed on Exhibits C and F (the
Forfeited Managed Entities and Other Forfeited Entities and Forfeited Securities); and (b) the
forfeited property listed on Exhibit K (Forfeited Real Estate) to the extent of any diminution in
value of such property as a consequence of such liens and/or encumbrances as are disclosed to

the Government in writing prior to the execution of this Agreement.

7. The ownership interest in Bucktail Broadcasting Corporation heid by
Highland Video Associates, L.P. shall be transferred to, or for the benefit of, members of the
Rigas Family other than John J. Rigas or Timothy J. Rigas, prior to the entry of the Forfeiture

Order.

The Victim Fund

8. From the proceeds of the assets forfeited by and with the consent of the
Rigas Family pursuant to this Agreement, the Attorney General shall establish a fund (the
“Yictim Fund™) for the purpose of providing restitution to such holders of Adelphia’s publicly
traded securities as the Attorney General, in his sole discretion, determines were victims of the
conduct alleged in the Indictment and the complaint filed in the SEC Action. No member of the
Rigas Family may make a claim against the forfeited assets or the Victim Fund or object in any
way in any forum to the distribution of the forfeited assets or to any action taken by, or in

reference to the operation of, the Victim Fund. As a condition to receiving a distribution from
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the forfeited assets or the Victim Fund, the Attorney General shall require any such victim
recipient, other than Adelphia, to release and discharge the Rigas Family (except for John J.
Rigas and Timothy J. Rigas) and Peter L. Venetis from any and all actions, claims or liabilities of
any nature in relation to the ownership, control or management of Adelphia by the Rigas Family,
including but not limited to the conduct described in the Indictment and the complaint filed in the
SEC Action, and to dismiss any such claim or litigation commenced by such recipient against the
Rigas Family (except for John J. Rigas and Timothy J. Rigas) or Peter L. Venetis. Such
recipients shall also reduce and mark satisfied any judgment that they obtain against third parties,
or otherwise indemnify the Rigas Family (except for John J. Rigas and Timothy J. Rigas) and
Peter L. Venetis, to the extent of any liability (for contribution, indemnity or the like) of the
Rigas Family (other than John J. Rigas or Timothy J. Rigas) or Peter L. Venetis to the third party

on account of such judgment.

Release of Certain Claims by the Government

9. At the sentencing of John J. Rigas and Timothy J. Rigas, the Government
shall advise the Court of this Agreement, and, in consideration thereof, the Government shall
request no order of restitution or criminal fine upon either John J. Rigas or Timothy J. Rigas
(other than mandatory special assessments required as a consequence of the convictions of

John J. Rigas and Timothy J. Rigas pursuant to 18 U.S.C. § 3013).

10.  Upon satisfaction of all Conditions Precedent (as hereinafter defined) to
this Agreement, the Government shall seek no other or further forfeiture, restitution, fine or other
economic sanction or recovery in relation to the ownership, control or management of Adelphia
by the Rigas Family, including but not limited to the conduct described in the Indictment, against

any person o entity included in the Rigas Family. Following the entry of the Forfeiture Order,
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the Government shall not cause the Forfeited Managed Entities to pursue any claims against any
member of the Rigas Family or Peter L. Venetis. This Agreement does not bind any federal,
state or local prosecuting authority other than the Government, nor does this Agreement apply to
any criminal tax violations or civil tax claims as to which the Government cannot and does not
make any agreement. If requested by any member of the Rigas Family, the Government will

bring the terms of this Agreement to the attention of any other prosecuting authorities.

11.  This Agreement is a full and final settlement and shall not be affected by
any reversal or relief from the judgment of conviction against John J. Rigas and Timothy J.

Rigas, or any subsequent conviction of any person or entity included in the Rigas Family.

Conditions Precedent to Forfeiture

12. At or before their sentencing, John J. Rigas and Timothy J. Rigas may
request the Court to enter an order, the form of which is attached hereto as Exhibit I. The entry
of such order or another approval order acceptable to John J. Rigas and Timothy J. Rigas shall be
a condition precedent to the effectivchess of this Agreement and the entry of the Forfeiture

Order.

13.  In addition, the following are also conditions precedent to this Agreement

and to the entry of the Forfeiture Order:

{(a) The Bankruptcy Court shall have entered an order under Rule 9019 of the
Federal Rules of Bankruptcy Procedure approving the Rigas/Adelphia Settlement Agreement and

the Government/Adelphia Agreement which order shall not have been stayed; and
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(b)  JohnJ. Rigas, Timothy J. Rigas, Michael J. Rigas and James P. Rigas shail
consent to permanent injunctions against violations of the securities laws and director and officer

bars in a form customarily required by the SEC (“SEC Consent Order”); and

(<) The United States District Court for the Southern District of New York

(Judge Castel) shall have entered the SEC Consent Order or otherwise approved this Agreement.

14.  All of the conditions precedent (collectively, the “Conditions
Precedent”) must be satisfied on or before June 1, 2005, or such other date as may be set for
sentencing (the “Control Date”). In the event that all of the Conditions Precedent are not
satisfied on or before the Control Date: (a) the Agreement shall become voidable by either Party
to this Agreement and shall, if voided, be of no further force or effect; (b) the Government may
request that the Court rule on its Forfeiture Application, and (c) the Rigas Family shall have all
of their rights, claims and defenses against the relief sought by the Government in the Forfeiture

Application and otherwise under the law.

Miscellaneous Provisions

15.  This Agreement shall not be used to establish the amount of any loss in
connection with the sentencing of John J. Rigas and Timothy J. Rigas, or in any other criminal
proceeding. This Agreement is not admissible in the criminal case against Michael J. Rigas, nor

in any retrial of the criminal case against John J. Rigas and/or Timothy J. Rigas.

16.  This Agreement shall not constitute any admission of liability or

concession by any Party as to any legal or factual position.
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17.  This Agreement constitutes the entire agreement of the Parties with
respect to the subject matter hereof. This Agreement shall not be modified, suppiemented,
amended or otherwise changed, or any of 1ts provisions waived, in any manner whatsoever
except by written instrument signed by the Parties. Whenever possible, each term of this
Agreement shall be interpreted in such a manner as to be valid and enforceable. In the event that
any term should be judicially determined to be or rendered invalid or unenforceable, all other

provisions shall remain unaffected to the extent permitted by law.

18. The Parties, from time to time, shall take such further actions and execute
such other documents, including any consents to forfeiture in any subsequent civil forfeiture
proceedings that are necessary to convey title or otherwise relinquish all interests of the Rigas
Family to the assets fo be forfeited under this Agreement, as are reasonably requested by another

Party to implement this Agreement and the transactions contemplated hereby.

19.  The plural shal! include the singular and the singular shall include the

plural, as the context may require. The term “Rigas Family” shall include any person or entity,

or any combination of persons or entities, listed on Exhibit A hereto.

20.  This Agreement may be executed in counterparts, each of which shall be
deemed an original, and all of which, when taken together, shall be deemed the complete

Apreement.

21.  The Court shall have exclusive jurisdiction over the interpretation and

enforcement of this Agreement.

-11-
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IN WITNESS WHERFEOF, and intending to be legally bound hereby, the Parties

hereto have caused this Agreement to be duly executed as of the date set forth abave.

BRMESL STIT13+8

David N. Kelley
United States Attornoy for the
Southiern District Of New York.

Chrristopher J. Clark

Assistant United States Attorneys for the
United States of America

{212) 637-2415/2205

Jolm 1. Rigas

Doris Rigas

Michael J, Rigas

Timothy J. Rigas

13
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IN WITNESS WHERFOF, and intending to be legally bound herchy, the Partics
hereto have cansed this Agreement to be duly exccuted as of the date st forth above,
David N. Kellay

United States Attorney for the
Southern District Of New York

By:

Richard D, Owens

Christopher J, Clark

Assistant United States Attomeys for the
United States of Amezica

(212) 637-2415/2205

James P. Rigas

BRMPS1 57714378
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The following entities by one or more of the petsous signing below in their capacify asan
officer, member or partner of the antity, the member of the entity, the general partaer, or entity

ing a yimglar fimction:

Adclphia Cablevision Associates of Radnor, | Highland Holdings Paerto Rica LLC
Adelphiz Cablcvision of West Pakn Beach,  Hightand Preférred Communications 2001,
uc Lc

Adelpliia Cablevision of West Palm Beach I, | Highland Prestige Georgia, Inc.
Lic Highlmd Video Associgtes, LY.
Bucktail Broadoasting Carp. Hilton Head Commmnications, LP,
Couderport Television Cable Co. Tlad Holdings, fos.

Coudezsport Theatre Tonien Commmications, L.P.
Cablevision Business Services, Ine. Island Partners, Inc.

Demetriog, Inc. FKosws LLC

Desert Hot Springs Cablevision, Inc. Montgomery Cablevision Assacigies, LF.
Dobaire Designs NCAA Holdings, Ing, :
Dorellenic Niagara Rrontiar Hockey, LP.
Daorellenic Cahle Parmers Patmos, Inc.

Doris Hokdings, L.P. Persephone Buterprises, Ltd,
Eleni Acquisition, Inc. Prestige Commumications, Inc.
Eleni Interites, inc. Preston Motors, Inc

Ergouts, Ine. REP Cable Holdings, Ine.

Gristmil] Properties, Ine, Rigeas Eatertaiement, Lid.
Henderson Comyovnity Anterma Television, | Rigas Investmends, LLC

Ioe. - | Rigas Investments, L.P.

Highland 2000, LLC . Roumzli, Inc.

Highland 2000, LP. SAGIR, ke,

Highland Carlsbad Cablevision, Iné, Songeatcher Films, LLC

Highlend Carisbad Operating Subsidiary, Inc. | Syraouse Hilton Head Holdings, LP.
(fk/a Daniels Ceblevigion, Inc.) ' Wending Creek 3656, LLC
Highland Communications, LLC Weading Creek Farms, Inc.
Highland Holdings Zito Corporation

Highlend Holdings 11, G.P.. Zito L.

BY BACH OF THE FOLLOWING, AS APPLICABLE:

L

John T. Rigas 1

BEMFS] 577113v8
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Doris Rigas
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16




04/25/2005 09:13 FAX 814 274 7304 RIGAS OFFICES
APR.ZS.2085  2:31AM BROWN RAYSMAN

Mo, ez3

Dorig Rigas

Michacl J. Rigas '
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I

INDEX OF EXHIBITS

List of Rigas Family

List of Managed Entities

Forfeited Managed Entities and the Other Forfeited Entities
Form of Consent Order of Forfeiture

Forfeited Real Estate

Forfeited Securities

Intentionally Omitted

Intentionally Omitted

Form of Approval Order
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EXHIBIT A
INDIVIDUALS AND ENTITIES INCLUDED IN THE “RIGAS FAMIL Y™

John J. Rigas

Doris Rigas

Michael J. Rigas

Timothy J. Rigas

James P. Rigas

Mary Ann Rigas, M.D.

Ellen Rigas Venetis

The entities listed on Exhibit C
Bucktail Broadcasting Corp.
Coudersport Television Cable Co.
Coudersport Theatre

Demetrios, Inc.

Dobaire Designs

Dorellenic

Dorellenic Cable Partners

Doris Holdings, L.P.

Eleni Acquisition, Inc.

Eleni Interiors, Inc.

Ergoarts, Inc.

Gnstmill Properties, Inc.
Highland 2000, LLC

Highland 2000, L.P.

Highland Communications, LLC
Highland Holdings

Highland Holdings IT, G.P.
Highland Holdings Puerto Rico, LLC
Highland Preferred Communications, L1LC
Highland Preferred Communications 2001, LLC
Tlliad Holdings, Inc.

Island Partners, Inc.

Kostas LLC

NCAA Holdings, Inc.

Niagara Frontier Hockey, L.P.
Patmos, Inc.

Persephone Enterprises, Ltd.
Preston Motors, Inc.

RFP Cable Holdings, Inc.

Rigas Entertainment, Ltd.

Rigas Investments, LLC

Rigas Investments L.P.

Roumali, Inc.

SAGIR, Inc.

Songcatcher Films, LLC

Syracuse Hilton Head Holdings, L.P.
Wending Creek 3656, LLC
Wending Creek Farms, Inc.

Zito Corporation

Zito L.P.




EXHIBITB

MANAGED ENTITIES

Bucktail Broadcasting Corp.
Coudersport Television Cable Co.

The Forfeited Managed Entities listed on Exhibit C




EXHIBIT C

FORFEITED MANAGED ENTITIES

Adelphia Cablevision Associates of Radnor, L.P.
Adelphia Cablevision of West Palm Beach, LL.C
Adelphia Cablevision of West Palm Beach II, LL.C
Cablevision Business Services, Inc.

Desert Hot Springs Cablevision, Inc.

Henderson Community Antenna Television, Inc.
Highland Carlsbad Cablevision, Inc.

Highland Carlsbad Operating Subsidiary, Inc. (f/k/a Daniels Cablevision, Inc.)
Highland Prestige Georgia, Inc.

Highland Video Associates, L.P."

Hilton Head Communications, L.P.

Ionian Communications, L.P.

Montgomery Cablevision Associates, L.P.

Prestige Communications, Inc.

OTHER FORFEITED ENTITIES

Dorellenic

Dorellenic Cable Partners
Doris Holdings, L.P.

Eleni Acquisition, Inc.
Highland Holdings
Highland Holdings 11, G.P.
Highland 2000 L..P.
Highland 2000 LLC

Hliad Holdings, Inc.
NCAA Holdings, Inc.

! Highland Video Associates, L.P., a Forfeited Management Entity, owns part of Bucktail Broadcasting Corp., an(!
that ownership interest is not forfeited, but rather transferred 1o an entity for the benefit of the Rigas Family
other than John J. Rigas and Timothy . Rigas, immediately prior to forfeiture.
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EXHIBIT D
FORM OF CONSENT ORDER OF FORFEITURE

UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF NEW YORK

X
UNITED STATES OF AMERICA,,
-V, - : CONSENT ORDER OF FORFEITURE
JOHN J. RIGAS,
TIMOTHY J. RIGAS, and
MICHAEL J. RIGAS, : S102 Cr. 1236 (LBS)
Defendants.
X

WHEREAS, on July 30, 2003, Superseding Indictment S1 02 Cr. 1236 (LBS)
(the OIndictmentl]) was filed against, among others, JOHN J. RIGAS and TIMOTHY J.

RIGAS in twenty-three counts;

WHEREAS, the Indictment included an allegation seeking forferture pursuant
to Title 18, United States Code, Section 981(a)(1)(C), and Title 28, United States Code,
Section 2461, of all property, real and personal, that constitutes or is derived from proceeds

traceable to the commission of the offenses charged in the Indictment;

WHEREAS, on July 8, 2004, the jury found JOHN J. RIGAS and TIMOTHY

J. RIGAS guilty on Counts One (Conspiracy to Commit Securities Fraud, False Statements in




SEC Filings, and Bank Fraud), Two through Sixteen (Securities Fraud), and Twenty-two and

Twenty-three (Bank Fraud);

WHEREAS, defendants JOHN J. RIGAS and TIMOTHY J. RIGAS waive

their right to a judicial determination of the forfeiture allegations in the Indictment;

WHEREAS, the Rigas Family is desirous of relinquishing assets for the
purpose of creating funds to provide restitution to holders of Adelphia’s publicly traded

securities;

WHEREAS, defendants JOHN J. RIGAS and TIMOTHY J. RIGAS, the
defendants, have agreed, on the conditions set forth in the Settlement Agreement attached
hereto as Exhibit A, to the forfeiture of the property more fully described in Exhibits C, E and

F to the Settlement Agreement (hereinafter, the “Property”);

WHEREAS, MICHAEL J. RIGAS, who is a defendant in the Criminal Case,
along with James J. Rigas, Ellen Rigas Venetis and Doris Rigas, who are not parties to the
Criminal Case, own directly or indirectly certain interests in the Property, including but not
limited to the Forfeited Managed Entities, Other Forfeited Entities, and stock and partnership
interests in certain corporations and partnerships that own some Forfeited Securities and

Forfeited Real Estate; and

WHEREAS, MICHAEL J. RIGAS, James J. Rigas, Ellen Rigas Venetis, and
Doris Rigas have each, pursuant to the terms of the Settlement Agreement, agreed to consent
to the forfeiture of the Property and not to file a claim in the ancillary proceeding or otherwise

contest the forfeiture to the United States of all of their respective interests in the Property.
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NOW, THEREFORE, WITH THE AGREEMENT OF THE GOVERNMENT,
JOHN J.RIGAS AND TIMOTHY J. RIGAS, AND UPON THE CONSENT OF MICHAEL
J. RIGAS, JAMES I. RIGAS, ELLEN RIGAS VENETIS, AND DORIS RIGAS, IT IS

ORDERED, ADJUDGED AND DECREED THAT:

L. Pursuant to 18 U.S.C. § 981(a)(1)(C), 28 U.S.C. § 2461 and Rule
32.2(b)(1) of the Federal Rules of Criminal Procedure, and based on the consents set forth in
this Consent Order of Forfeiture and pursuant to the Settlement Agreement, all right, title and
interest held by JOHN J. RIGAS, TIMOTHY J. RIGAS, MICHAEL J. RIGAS, James J.
Rigas, Ellen Rigas Venetis, and/or Doris Rigas in the Property shall be, and hereby is,
forfeited to the United States as property derived from and traceable to the offenses of
conviction as found by the jury and charged in Counts One (Conspiracy to Commit Securities
Fraud, False Statements in SEC Filings, and Bank Fraud), Two through Sixteen (Securities
Fraud), and Twenty-two and Twenty-three (Bank Fraud) of the Indictinent. Nothing
contained in this paragraph shall constitute an admission or concession by any member of the
Rigas Family as to any issue in the Criminal Case or in any other civil, administrative or
criminal case or proceeding. This Order shall not be admissible against the Rigas Family for
any purpose in any civil, administrative or criminal case or proceeding, other than as may be

required to enforce this Order.

UNITED STATES DISTRICT JUDGE
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EXHIBIT E
FORFEITED REAL ESTATE

A. Section A: Property to be Forfeited and Retained by USA

1. Real property (30.0 acres - Tennessee Road) located in Hebron
Township, Pennsylvania, designated as Plot Parcel 120-001-060-2 in Book 272, Page

580 of Potter County, purchase dated July 27, 1998;

2. Real property (2.260 acres - Lot 1 & Lot 49) Allegheny
Township, Coudersport, Pennsylvania, designated as Plot/Parcel G20-003-016-1 in
Book 0287, Page 0297 of Potter County, purchase dated August 16, 2000;

3. Real property (4.4 acres) Allegheny Township, Coudersport,
Pennsylvania, designated as Plot/Parcel 020-002-006 in Book 0280, Page 0912 of
Potter County, purchase dated June 26, 2000;

4, Real property (17.040 acres Lot 47) Hebron Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 120-001A-009B in Book 0282,
Page 0539 of Potter County, purchase dated September 25, 2000;

5. Real property (20.000 acres - Rt. 343) located in Coudersport,
Pennsylvania, designated as Plot/Parcel 120-001-063A in Book 0284, Page 0378 of
Potter County, purchase dated January 15, 2001;

6. Real property (210.50 acres - Lot 72) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-004-011A in Book 0278,

Page 0243 of Potter County, purchase dated December 20,1999;




7. Real property (8.660 acres - Lot 30, Rt. 52037) Hebron
Township, Coudersport, Pennsylvania, designated as Plot/Parcel 120-001A-052 in
Book 0276, Page 0599 of Potter County, purchase dated September 14, 1999;

8. Real property (150.000 acres - Lot 112) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-019 in Book 0278, Page
0170 of Potter County, purchase dated December 14, 1999;

9. Real property (2.600 acres Rt. 49) Eulalia Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 080-005-005 in Book 0278, Page
0929 of Potter County, purchase dated February 15, 2000;

10.  Real property (52.430 acres Rt. 49) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-002-021-2 in Book 0274,
Page 0675 of Potter County, purchase dated June 10, 1999;

11.  Real property (1.090 acres) Allegheny Township, Coudersport,
Pennsylvania, designate_d as Plot/Parcel 020-004-006-2 in Book 0271, Page 0104 of
Potter County, purchase dated October 16, 1998;

12.  Real property (420.190 acres - Lot 170) Hebron Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 120-001-014-1 in Book 0270,
Page 0428 of Potter County, purchase dated August 6, 1998;

13.  Real property (53.000 acres - Lot 99) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 620-003-017-1 in Book 0268,
Page 0785 of Potter County, purchase dated May 18, 1998;

14.  Real property (5.730 acres - Lot 3, Rt. 52037) Allegheny
Township, Coudersport, Pennsylvania, designated in Book 0268, Page 0402 of Potter

County, purchase dated April 17, 1998;
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15. Real property (41.700 acres — Lot 86) Hebron Township,
Coudersport, Pennsylvania, designated as Plot / Parcel 120-002-051 in Book 0267,
Page 0797 of Potter county purchase dated March 24, 1998;

16.  Real property (117.200 acres - Lot 86) Hebron township,
Coudersport, Pennsylvania, designated as Plot/Parcel 120-002-022 in book 0267, Page
0797 of Potter County, purchase dated March 24, 1998;

17.  Real property (24.100 acres Rt. 49 & 352) Hebron Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-001-002-1 in Book 0267,
Page 0518 of Potter County, purchase dated January 23, 1998;

18.  Real property (121.690 acres - Cobb Hill Rd.} Allegheny
Township, Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-016-7 in
Book 278, Page 891 and Book 278, Page 884 and Book 276, Page 367 of Potter
County, purchase dated January 24, 2000;

19. Real property (9.990 acres - Lot 2, Rt._49) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-016-4 in Book 0288,
Page 0490 of Potter County, purchase dated October 26, 2001;

20.  Real property (85.000 acres - Lot 144) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-017A in Book 0284,
Page 0048 of Potter County, purchase dated November 28, 2000,

21.  Real property (41.620 acres) Allegheny Township, Coudersport,
Pennsylvania, designated as Plot/Parcel 020-003-021-1 in Book 0285, Page 0509 of

Potter County, purchase dated April 4, 2001;
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22.  Real property (2.380 acres — Lot 63, Rt. 52037} Allegheny
Township, Coudersport, Pennsylvania, designated as Plot / Parcel 020-004-006-3 in
Book 274, Page 0096 of Potter County, purchase dated May 10, 1999;

23.  Real property (5.000 acres Rt. 343) Hebron Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-001-063-1 in Book 0284,
Page 0373 of Potter County, purchase dated January 15, 2001;

24.  Real property (0.73 acres) Ulysses Township, Coudersport,
Pennsylvania, designated as Plot/Parcel 290-012A-025 in Book 0287, Page 0537 of
Potter County, purchase dated August 30, 2001;

25.  Real property (42.500 acres - Lot 90) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-022-1 in Book 0287,
Page 0991 of Potter County, purchase dated October 1, 2001;

26. Real property (29.958 acres) Hebron Township, Coudersport,
Pennsylvania, designated as Plot/Parcel 120-001-006A in Book 0275, Page 0823 of
Potter County, purchase dated August 5, 1999;

27.  Real property (28.220 acres - 1607 Rt. 49) Allegheny
Township, Coudersport, Pennsylvania, designated as Plot/Parcel 020-002-014 in Book
0289, Page 0051 of Potter County, purchase dated December 5, 2001;

28.  Real property (100.00 acres - Colesburg Rd.) located in
Coudersport, Pennsylvania, designated as Plot/Parcel 080-005-002A in Book 0289,
Page 0446, of Potter County, purchase dated August 15, 2001;

29.  Rea] property (5.453 acres - Lot 4, Rt. 49) Allegheny Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 020-003-016-2 in Book 0287,

Page 0750 of Potter County, purchase daied September 14, 2001;
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30.  Real property (2.103 acres - Rt. 449} Ulysses Township,
Coudersport, Pennsylvania, designated as Plot/Parcel 290-012A-024 in Book 0287,
Page 0117 of Potter County, purchase dated August 6, 2001;

31.  The spousal entireties interest of John J. Rigas in real property
(Condominium B Greystone, Unit 18 B Lot 1), Eagle County, Colorado, recorded in
Book 550, Page 348 of Eagle County;

32.  Real property (Condominium B One Beaver Creek, Unit R-62),
Eagle County, Colorado, designated as Plot/Parcel 210524138015 in Book 0744, Page
0979 of Eagle County;

33.  Real property (Condominium -- The Saratoga, Unit 23C), East

75% Street, New York, New York;

Section B: Other Property to be Forfeited

34, Real property (21,526 sq. ft. B Lots 10, 11 & 12) Borough of
Punxsutawney, Pennsylvania, recorded in the Office of the Recorder of Deeds of
Jefferson County, Pennsylvania in Deed Book Volume 460, Page 935, purchase dated
October 1, 1979;

35. Two parcels of real property cumulatively totaling
approximately 1.034 acres constituting an office building at Pope Avenue and College
Center Blvd. in the Town of Hilton Head Island, Beaufort County, South Carolina
identified as Tax Map # s 55-15-75 and 55-15-361;

36. Real property located at 102 Main Street, Coudersport,

Pennsylvania;
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37.  Real property (Adelphia Data Center) located at 510 and 512
Bank Street, Coudersport, Pennsylvania;

38. Approximately 2 acres on Blair Drive in Blairsville, Indiana
County, PA utilized by Highland Video Associates, LP (former Serwinski property)
(parcel no. 06-006-100.3F);

39. Approximately 37,000 square feet on Freeport Road, Harrison
Township, Allegheny Co., PA held in the name of Highland Holdings (former Clear
Channel property) (parcel no. 2835-5-00065);

40.  Property in Orchard Park, Erie Co., NY, held in the name of
Adelphia Dorellenic, GP (parcel Nos. 146001 555.00-99-1; 146001 555.00-90-4.1;
146001 555.00-90-4.2; 146001 555.00-90-4.3);

41, Office Building in Niagara Falls, Erie Co., NY held in the name
of Dorellenic (parcel No. 2911001444.4 2-2-16) (former Electric Refrigeration Co.);

42. 7 Water St., Coudersport, PA; and

43.  Any and all right, title and interest in any and all time share
properties in Cancun, Mexico owned by any of the Rigas Parties or any entity owned

or controlled by the Rigas Parties.
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EXHIBIT F

FORFEITED SECURITIES

All securities issued by Adelphia (including its subsidiaries) owned directly or indirectly by the
Rigas Family, including without limitation:

DATE SECURITY SHARES/FACE
05/14/1992 ADLAC Class A common 750,000
01/14/1994 ADLAC Class A common 5,832,604
07/03/1997 ADLAC Class C preferred 9,433,962
08/18/1998 ADLAC Class A common 3,166,311
01/14/1999 ADLAC Class A common 3,000,000
05/31/1999 ADLAC Class B common 97,932
01/21/2000 ADLAC Class B common 5,901,522
04/30/2000 ADLAC Class A common 637,878
07/03/2000 ADLAC Class B common 2,500,000
02/01/2001 ADLAC Class A common 100,000
1072042001 ADLAC Class B common 5,819,364
10/20/2001 6% Conv Sub Notes ($55.49) 167,376,000
01/22/2002 3.25% Conv Sub Notes ($43.758) 400,000,000
08/02/2002 ADLAC Class B common 7,500,000
08/12/2002 7.5% Series E Pfd ($25.75) 2,000,000

[Series A Preferred Stock in U.S.

Telemedia Investment Company]




EXHIBIT I
FORM OF ORDER APPROVING SETTLEMENT

UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF NEW YORK

X
UNITED STATES OF AMERICA,
- V.- : ORDER APPROVING
SETTLEMENT AGREEMENT
JOHN J. RIGAS,
TIMOTHY J. RIGAS, and
MICHAEL J. RIGAS, : SI02 Cr. 1236 (LBS)
Defendants.
X

WHEREAS, on July 30, 2603, Superseding Indictment 51 02 Cr. 1236 (LBS)
(the “Indictment”} was filed against, among others, JOHN J. RIGAS and TIMOTHY J.
RIGAS in twenty-three counts;

WHEREAS, the Indictment included an allegation seeking forfeiture pursuant
to Title 18, United States Code, Section 981(a)(1)(C), and Titie 28, United States Code,
Section 2461, of all property, real and personal, that constitutes or is derived from proceeds
traceable to the commission of the offenses charged in the Indictment;

WHEREAS, on July 8, 2004, the jury found defendants JOHN J. RIGAS and

TIMOTHY J. RIGAS guilty on Counts One (Conspiracy to Commit Securities Fraud, False




Statements in SEC Filings, and Bank Fraud), Two through Sixieen (Securities Fraud), and
Twenty-two and Twenty-three (Bank Fraud);

WHEREAS, defendants JOHN J. RIGAS and TIMOTHY J. RIGAS have
waived their right to a judicial determination of the forfeiture allegations in the Indictment,
and agree to the forfeiture of assets as provided in the Consent Order of Forfeiture;

WHEREAS, MICHAEL J. RIGAS, who is a party to the Criminal Case, along
with James J. Rigas, Ellen Rigas Venetis and Doris Rigas, who are not parties to the Criminal
Case, own interests in certain assets subject to forfeiture, including but not limited to the
Forfeited Managed Entities, the Other Forfeited Entities, and stock and partnership interests in
certain corporations and partnerships that own some Forfeited Securities and Forfeited Real
Estate (collectively the “Property™);

WHEREAS, defendant MICHAEL J. RIGAS, and James J. Rigas, Ellen Rigas
Venetis and Doris Rigas, have each, pursuant to the terms of the Settlement Agreement,
agreed to consent to the forfeiture of the Property and not to file a claim in the ancillary
proceeding or otherwise contest the forfeiture to the United States of all of their respective
interests in the Property; and

WHEREAS, the Settlement Agreement has been submitted to and reviewed by
this Court.

NOW, THEREFORE, IT IS HEREBY:

1. ORDERED, that the Settlement Agreement, being found by this Court
to be fair and reasonable and in the best interests of all persons with an interest in the above-
captioned matter, is approved in its entirety, and its terms are hereby incorporated in this

Order, and the Court shall impose no order of criminal restitation or fine or any other




economic sanction (other than the mandatory Special Assessments) against JOHN J. RIGAS
or TIMOTHY 1. RIGAS;

2. ORDERED, that the Consent Crder of Forfeiture shall be entered
immediately after the Court has been advised in writing by the Parties that all conditions
precedent to the Settlement Agreement have been satisfied; and

3. ORDERED, that the Court shall retain jurisdiction over the Settlement
Agreement for all purposes, including, but not limited to, enforcement thereof.

SO ORDERED THIS DAY

OF APRIL, 2005

UNITED STATES DISTRICT JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
Adelphta Communications Corp., ef al.,

Debtors.

Chapter 11
Case No. 02-41729 (REG)

Jointly Administered

BENCH DECISION ON MOTION TO APPROVE
SETTLEMENT AGREEMENTS

APPEARANCES:

WILLKIE FARR & GALLAGHER LLP
Counsel for Debtors and Debtors in Possession
787 Seventh Avenue
New York, NY 10019-6099
By:  Marc Abrams, Esq. (argued)
Paul V. Shalhoub, Esq.
Broan E. O’Connor, Esq.
Terence K. McLaughlin, Esq.
Rachel C. Strickland, Esq.
Morris J. Massel, Esq.
Jamie M. Ketten, Isq.

BOIES, SCHILLER & FLEXNER LLP
Counsel for Debtors and Debtors in Possession
333 Main Street
Armonk, NY 10504
By:  Philip C. Korologos, Esq. (argued)
George Carpinello, Esqg.
Eric Brenner, Esq.

COVINGTON & BURLING

Counsel for Debtors and Debtors in Possession
1330 Avenue of the Americas

New York, NY 10019

By:  Alan Vinegrad, Esq.




FOLEY & LARDNER LLP

Counse! for Debtors and Debtors in Possession
3000 K Street, N.W., Suite 500

Washington, D.C. 20007

By:  Gregory S. Bruch, Esq.

DAVID N. KELLEY

United States Attorney

One Saint Andrew’s Plaza

New York, NY 10007

By:  Richard D. Owens, Assistant United States Attomey
Christopher J. Clark, Assistant United States Attorney (argued)
Judd C. Lawler, Assistant United States Attorney

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
233 Broadway

New York, NY 10279

By:  Alistaire Bambach, Esq.

DILWORTH PAXSON LLP

Counsel for the Rigases

1735 Market Street

3200 Mellon Bank Center

Philadelphia, PA 19103

By Lawrence G. McMichael, Esq. (argued)
Martin J. Weis, Esq.

BROWN RAYSMAN MILLSTEIN FELDER & STEINER LLP
Counse! for the Rigases
900 Third Avenue
New York, NY 10022-4728
By: Gerard S. Catalanello, Esq.
Shannon R. Wing, Esq.

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
Counsel for the Official Committee of Unsecured Creditors
1633 Broadway
New York, NY 10019
By:  Dawid M, Friedman, Esq. (argued)

Adam L. Shuff; Esq.

Jonathan E. Minsker, Esq.




BRAGAR WEXLER EAGEL & MORGENSTERN, P.C.
Counsel for the Official Committee of Equity Security Holders
885 Third Avenue, Suite 3040
New York, NY 10022
By:  Peter D. Morgenstern, Esq. (argued)

Gregory A. Blue, Esq.

Enc B. Fisher, Esq.

Andrew Buck, Esq.

HENNIGAN, BENNETT & DORMAN LLP
Counsel for the Ad Hoc Committee of ACC Senior Noteholders
601 South Figueroa Street, Suite 3300
Los Angeles, CA 90017
By:  Bruce Bennett, Esq. (argued)
James O. Johnston, Esq.

245 Park Avenue, Suite 3962
New York, NY 10167
By: A. Brent Truitt, Esq.

SEWARD & KISSEL LLP

Counsel for Law Debenture Trust Company of New York, as ACC Senior Notes Trustee
One Battery Park Plaza

New York, NY 10004

By:  Arlene R. Alves, Esq.

BROWN RUDNICK BERLACK ISRAELS LLP
Counsel for the Ad Hoc Adelphia Trade Claims Committee
120 West 45™ Street

New York, NY 10036

By:  Edward S. Weisfelner, Esq.

One Financial Center
Boston, MA 02111
By: Steven D. Pohl, Esq. (argued)

WHITE & CASE LLP
Counsel for the Ad Hoc Commuttee of Arahova Noteholders
1155 Avenue of the Americas
New York, NY 10036-2787
By: J. Christopher Shore, Esq. (argued)
Douglas P. Baumstein, Esq.




Wachovia Financial Center, Suite 4900
200 South Biscayne Blvd.
Miami, FL 33131
By:  Thomas E. Lauria, Esq.
John K. Cunningham, Fsq.
Gerard Uzzi, Esq.

ANDREWS KURTH LLP
Counsel for the Ad Hoc Committee of Senior Preferred Shareholders
450 Lexington Avenue
New York, NY 10017
By:  Peter S. Goodman, Esq. (argued)
Justin R. Wyatt, Esq.

600 Travis, Suite 4200
Houston, TX 77002
By: Hugh M. Ray, Esq.

FRIED FRANK HARRIS SHRIVER & JACOBSON LLP
Counsel for W.R. Huff Asset Management Co., L.L.C.
One New York Plaza
New York, NY 10004-1980
By: Gregg L. Weiner, Esq.
Gary Kaplan, Esq. (argued)
Craig M. Price, Esq.

SHEPPARD MULLIN RICHTER & HAMPTON LLP

Counsel for U.S. Bank National Association, as Indenture Trustee in Respect of the
Arahova Notes and the FrontierVision Notes

333 South Hope Street, 48th Floor

Los Angeles, CA 90071

By:  David McCarty, Esq.

CHAPMAN AND CUTLER LLP
Counsel for the Certain FrontierVision Noteholders
111 West Monroe Street
Chicago, IL 60603
By:  James E. Spiotto, Esq.
Ann Acker, Esq.




EMMET, MARVIN & MARTIN, LLP
Counsel for The Bank of New York, as Indenture Trustee
120 Broadway, 32nd Floor
New York, NY 10271
By:  Edward P. Zujkowski, Esq.
Martin Eisenberg, Esq.

HAYNES AND BOONE, LLP
Counsel for Bank of America, N.A.
399 Park Avenue, 23rd Floor
New York, NY 10022

By: Judith Elkin, Esq.

901 Main Street, Suite 3100

Dallas, TX 75202

By:  Thomas E. Kurth, Esq.
Robin E. Phelan, Esqg. (argued)
Richard Anigian, Esq.

1155 Avenue of the Americas

New York, NY 10036

By: Glenn M. Kurtz, Esq.
Karen M. Asner, Esq.

MAYER, BROWN, ROWE & MAW LLP
Counsel for Bank of Montreal, as Administrative Agent for the Olympus Lenders
1675 Broadway

New York, NY 10019
By: I Robert Stoll, Esq.
Robert J. Ward, Esq.
Kenneth E. Noble, Esq. (argued)

SIMPSON THACHER & BARTLETT LLP
Counse! for Wachovia Bank, N.A., as Administrative Agent for the UCA Lenders
425 Lexington Avenue
New York, NY 10017
By: Peter Pantaleo, Esq. (argued)
William T. Russell, Jr., Esq. (argued)

MILBANK, TWEED, HADLEY & MCCLOY LLP

Counsel for Citibank, N.A., as Administrative Agent for the Century-TCI Lenders
One Chase Manhattan Plaza

New York, NY 10005-1413

By: Luc A. Despins, Esq.




MILBANK, TWEED, HADLEY & MCCLOY LLP

Counsel for JPMorgan Chase Bank, as Administrative Agent for the FrontierVision
Lenders

One Chase Manhattan Plaza

New York, NY 10005-1413

By: James C. Tecce, Esq.

LUSKIN, STERN & FISLER LLP
Counsel for The Bank of Nova Scotia
330 Madison Avenue
New York, NY 10017
By:  Michael Luskin, Esq.

Trevor Hoffmann, Esq.

CLEARY GOTTLIEB STEEN & HAMILTON LLP
Counsel for 13 Investment Banks

One Liberty Plaza

New York, NY 10006

By: Mitchell A. Lowenthal, Esq. (argued)

CHADBOURNE & PARKE LLP

Counsel for Credit Lyonnais New York Branch, Credit Lyonnais Securities (USA) Inc.,
and LCM I Limited Partnership

30 Rockefeller Plaza

New York, NY 10112

By: Andrew P. Brozman, Esq.

BALLARD SPAHR ANDREWS & INGERSOLL, LLP
Counsel for Comcast

1735 Market Street, 51st Floor

Philadelphia, PA 19103

By:  William Slaughter, Esq. (argued)

MORGAN, LEWIS & BOCKIUS LLP

Counsel for Century/M1L. Cable Venture

101 Park Avenue

New York, NY 10178

By:  Richard S. Toder, Esq. {(argued)
Neil E. Herman, Fsq.




PROSKAUER ROSE LLP
Counsel for ML Media Pariners, L.P.
1585 Broadway
New York, NY 10036
By:  Bradley I. Ruskin, Esq. (argued)
Jeffrey Levitan, Esq.
Scott A. Eggers, Esq.
Karen Coombs, Esq.

ANGEL & FRANKEL, P.C.
Counsel for Consohdated Class Action Plaintiffs
460 Park Avenue
New York, NY 10022-1906
By:  Joshua J. Angel, Esq.
Laurence May, Esq. {argued)
John H. Drucker, Esq. (argued)
Leonard H. Gerson, Esq.

KIRBY MCINERNEY & SQUIRE LLP
Co-Counsel for Consolidated Class Action Plaintiffs
830 Third Avenue
New York, NY 10022-3903
By:  Richard L. Stone, Esq.

Mark A. Strauss, Esq.

ABBEY GARDY, LLP
Co-Counsel for Consohdated Class Action Plaintiffs
212 East 39th Street
New York, NY 10016
By:  Arthur N. Abbey, Esq.
Judith L. Spanier, Esq.
Stephen T. Rodd, Esq.
Richard B. Margolies, Esq.

RUTAN & TUCKER, LLP

Counsel for the County of San Diego, California
611 Anton Boulevard, Suite 1400

Costa Mesa, CA 92626

By: William M. Marticorena, Esq.

MILLER & VAN EATON, LLP

Counsel for the City of Carlsbad, California
400 Montgomery Street, #501

San Francisco, CA 94104-1215

By: Kenneth A. Brunetti, Esqg.




MILLER & VAN EATON, PLLC

Counsel for the City of Carlsbad, California
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In this contested matter in the jointly administered chapter 11 cases of Adelphia
Communications Corporation and its subsidiaries (the “Debtors”), Adelphia moves for
authorization o enter into three related agreements, collectively embodying a four-way
settlement with the United States Depariment of Justice, the Securities and Exchange
Commission, and members of the family of John Rigas, Adelphia’s founder and former
CEQ. The settlement addresses, among other things, the Dol’s ability to indict Adelphia
itself, the SEC’s action and proof of claim against Adelphia, and Adelphia’s presently
pending adversary proceeding against the Rigases. The motion has engendered a
considerable number of objections, principally by unsecured creditors, who express the
concemn, probably with some justification, that a victims restitution fund that the Dol and
SEC will establish with settkment proceeds will go in major part to equity holder victims
of Adelphia fraud, whose recoveries in this Court would be subordinate to creditors under
normal bankruptcy priorities.

The motion requires the Court to consider whether the settlement is in the best

interests of the estate and is fair and equitable. It also requires the Court to consider




whether the settlement mappropriately prejudices the substantive rights of any
stakeholder.

After considering the parties’ written and oral arguments, and the evidence at an
evidentiary hearing, 1 conclude that the settlement is in the best interests of the estate and
fair and equitable. 1 further conclude that while the estate’s contractual arrangements
with the counterparties to its settlement agreements should be approved (and without any
change), certain internal measures, within these chapter 11 cases, are appropriate to avoid
undue prejudice to creditors as a consequence of the settlement, which I should establish
within the approval order.

Accordingly, the settlement is approved, with certain additional measures being
included within my approval order to protect rights following the implementation of the
settlement. The following are my Findings of Fact, Conclusions of Law, and bases for

the exercise of my discretion in connection with this decision,

Findings of Fact

Under my Case Management Order #3, factual assertions in motions in contested
matters are taken as true unless controverted. Under that order as well, direct testimony
is taken by affidavit, and cross-examination and any subsequent testimony is taken live,
After reviewing the direct testimony affidavits and designated deposition testimony
(cross-examination having been waived) of Adelphia’s witnesses, Lead Director Anthony
Kronman and Covington & Burling lawyer Alan Vinegrad, [ find their tesimony—by
affidavit and in their depositions —wholly credible, and I accept it in full. Without
getting into all of the detail that characterizes the record on this motion, I summarze my

factual findings, and my conclusions based upon them, below.




A. Background

Just as Adelphia owns numerous cable companies, so do the Rigases personally,
through business entities { “Rigas Family Entities”)—corporations, general partnerships,
limited partnerships, and limited liability companies—that own cable properties that
generate substantial revenues, and are not debtors before this or any other court. About
16 of the Rigas Family Entities, operating 11 cable systems, are currently managed by
Adelphia on a day-to-day basis; they are referred to as the “Managed Entities.”

In March 2002, Adelphia disclosed that it was jointly and severally liable for
more than $2 billion of borrowings attributed to certain of the Managed Entities under
credrt facilities (the “Co-Borrowing Facilities™) that were not reflected as debt on
Adelphia’s consolidated financial statements. It also appeared that a portion of the
borrowings for which Adelphia entities were jointly and severally liable had been
advanced to various Rigas Family Entities to finance purchases of Adelphia securities.

In the aftermath of this disclosure, the stock of ACC was delisted from the
NASDAQ National Market; Deloitte & Touche LLP (“Deloitte”), the Debtors’
independent auditor at that time, suspended its auditing work on Adelphia’s consolidated
financial statements for the year ended December 31, 2001 and withdrew its opinion for
prior consolidated financial statements; and Adelphia and its subsidiaries ultimately
defaulted under various credit facilities, notes and preferred stock.

In addition, a special committee of ACC’s Board of Directors {the “Board”),
composed solely of three members of the Board who were not members of the Rigas
Family, commenced a formal investigation into related party transactions between
Adelphia entities and members and Rigas Family Entities. This investigation led to the

public disclosure of previously undisclosed information about the Rigas Family’s co-
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borrowing activities, related party transactions, and involvement in accounting
uregularities. In May 2002, the Rigases resigned their positions as officers and directors
of Adelphia.

With no access to traditional sources of liquidity in the capital markets, pending
governmental agency investigations, mounting litigation, default notifications under
various credit instruments, and the resulting risk of collection and foreclosure actions by
creditors, the Debtors filed for chapter 11 protection in June 2002.

B. Government Actions

After the disclosure of the improprieties, the Dol and the SEC (collectively, the
“Govermnment”) also initiated significant actions against, or investigations of, the Rigases,
Adelphia as an entity, and others. This included criminal prosecutions and related
forfeiture proceedings in the district court, initiated by the DoJ, and a civil action in the
district court and proof of claim in this Court by the SEC.

(1) The Criminal Prosecutions

Foliowing Government investigation of the matters described in part above, John,
Timothy and Michael Rigas were indicted for numerous alleged violations of federal law.
Although none of the Debtors were indicted, at no point did the DoJ rule out such a
possibility —although the Debtors requested as early as the Summer of 2002 that the Dol
agree not to pursue an indictment of Adelphia. Afier a jury trial in the district court
(Hon. Leonard Sand, U.S.D 1), John and Timothy Rigas were convicted of conspiracy to
commit fraud and several counts of mail fraud and bank fraud. The jury acquitted
Michael Rigas of some of the charges, but could not reach agreement with respect to

others.
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